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UNION PACIFIC RAILROAD

17 '97 ICNQ4

Southern Pacific Building • One Market Plaza • San Francisco, CA 94105
(415) 541-1757 • Facsimile (415) 495-5436

Lenona Young Room 816
Paralegal Law Department

April 15, 1997

Via

Surface Transportation Board o
Recordation Department, Room 704 ^.^
1925 K Street, N.W. • =^
Washington, D.C. 20423 t£>

RE: Conditional Sale Agreement dated as of April 1, 1979
Between Each of ACF Industries, Incorporated, Bethlehem
Steel Corporation, Portec, Inc., FMC Corporation,
Greenville Steel Car Company, General Electric Company, and
Southern Pacific Transportation Company;
and Agreement and Assignment dated as of April 1,
1979 Between Each of ACF Industries, Incorporated,
Bethlehem Steel Corporation, Portec, Inc., FMC Corporation,
Greenville Steel Car Company, and General Electric Company,
Builders,' and Metropolitan Life Insurance Company, Assignee

Dear Sir:

Enclosed are an original and four counterparts of a document
described below, to be recorded pursuant to the provisions of 49 U.S.C.
Section 11303.

The document is a Declaration of Full Payment, executed on April
14, 1997. The document is a secondary document, as defined in the
Board's Rules for the Recordation of Documents, 49 C.F.R. Section 1177.

The primary document to which the document is in connection with
is recorded under Recordation No. 10272. We request that this document
be recorded under Recordation No. 10272-FF.

The names and addresses of the parties to the Declaration of Full
Payment are as follows:

Assignee: Metropolitan Life Insurance Company
One Madison Avenue
New York, New York 10010

Railroad:' Southern Pacific Transportation Company
Southern Pacific Building
One Market Plaza
San Francisco, California 94105
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A fee of $24 is enclosed. Please return the four counterparts of
the Declaration of Full Payment evidencing the recordation data thereon
to the undersigned. A completed UPS airbill is enclosed for the return
of the Declarations. Please note that the Board will not be charged by
UPS.

A short summary of the enclosed document to appear in the
Commission's index is:

Declaration of Full Payment, executed on April 14, 1997, by
Metropolitan Life Insurance Company, as Assignee, covering
nine locomotives, 313 100-ton hopper cars, 226 70-ton box
cars, 74 70-ton flat cars with enclosed bilevel
superstructures, and 346 70-ton flat cars with trilevel
superstructures.

Very truly yours,

Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON. D.C. 2042J-0001

4/17/97

Leona Young
Union Pacific Railroad Company
Southern Pacific Building .. r.
One Market Plaza ,̂
San Francisco, CA., 94105 „„ "

Dear Madam:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 U.S.C. 11303, on 4/^7/97 "* 10-01 Abl

assigned recordation number(s). 10272-EF and 10864-K

Sincerely yours,

'Vernon A. Williams
Secretary

Endosure($)

S 48.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is Issued for the amount paid and hi no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt In the event of an error
or any questions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Signature_



CONDITIONAL SALE AGREEMENT

Between Each of

ACF INDUSTRIES, INCORPORATED,

BETHLEHEM STEEL CORPORATION,

PORTEC, INC.,

FMC CORPORATION,

GREENVILLE STEEL CAR COMPANY,

GENERAL ELECTRIC COMPANY,

and

SOUTHERN PACIFIC TRANSPORTATION COMPANY

Dated as of

April 1, 1979

DECLARATION OF FULL PAYMENT

G:\lyr\matureds\csa4179



Conditional Sale Agreement
Dated as of April 1, 1979

Between Each of
ACF Industries, Incorporated,
Bethlehem Steel Corporation,

Portec Inc.,
FMC Corporation,

Greenville Steel Car Company,
General Electric Company,

and
Southern Pacific Transportation Company

DECLARATION OF FULL PAYMENT

METROPOLITAN LIFE INSURANCE COMPANY, a corporation duly

organized and existing under and by virtue of the laws of the State

of New York, does hereby certify that certain Conditional Sale

Agreement dated as of April 1, 1979, by and between each of

BETHLEHEM STEEL CORPORATION, PORTEC, INC., FMC CORPORATION,

GREENVILLE STEEL CAR COMPANY, GENERAL ELECTRIC COMPANY, and

SOUTHERN PACIFIC TRANSPORTATION COMPANY, covering the construction,

sale and delivery to said Southern Pacific Transportation Company

of 550 flat cars with superstructures, 148 box cars, 500 hopper

cars, and 4 locomotive slug units therein described; and as amended

by Amendment Agreement dated as of October 1, 1979 deleting 60

hopper cars and adding ACF INDUSTRIES, INCORPORATED, builder of 47

additional box cars; and as supplemented as follows:

G:\lyr\matureds\csa4179 - 1 -



(a) First Supplemental Agreement dated as of October 31,

1982, substituting 4 box cars for 3 flat cars which were

destroyed;

(b) Second Supplemental Agreement dated as of October.31,

1982, substituting 4 box cars for 3 box cars which were

destroyed;

(c) Third Supplemental Agreement dated as of October 31,

1982, substituting 12 box cars for 13 hopper cars which

were destroyed;

(d) Fourth Supplemental Agreement dated as of October 31,

1982, substituting 3 box cars for 2 box cars which were

destroyed;

(e) Fifth Supplemental Agreement dated as of July 31, 1986,

substituting 2 box cars for 1 box car which was

destroyed;

(f) Sixth Supplemental Agreement dated as of July 31, 1986,

substituting 1 locomotive for 5 flat cars which were

destroyed;

(g) Seventh Supplemental Agreement dated as of July 31, 1986,

substituting 4 box cars for 3 box cars which were

destroyed;

(h) Eighth Supplemental Agreement dated as of July 31, 1986,

substituting 2 locomotives for 1 box car and 27 hopper

cars which were destroyed;
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(i) Ninth Supplemental Agreement dated as of October 1, 1990,

substituting 10 box cars for 5 flat cars which were

destroyed;

(j) Tenth Supplemental Agreement dated as of October 1, 1990,

substituting 2 box cars for 2 box cars which were

destroyed;

(k) Eleventh Supplemental Agreement dated as of October 1,

1990, substituting 2 locomotives for 18 hopper cars which

were destroyed;

(1) Twelfth Supplemental Agreement dated as of November 15,

1991, substituting 1 box car for 1 box car which was

unsuitable for use;

(m) Thirteenth Supplemental Agreement dated as of November

15, 1991, substituting 1 box car for 1 box car which was

unsuitable for use;

(n) Fourteenth Supplemental Agreement dated as of November

15, 1991, substituting 9 box cars and 1 locomotive for 10

hopper cars and 1 locomotive which were unsuitable for

use;

(o) Fifteenth Supplemental Agreement dated as of September

30, 1992, substituting 1 locomotive for 24 hopper cars

and 2 box cars which were unsuitable for use;

said Conditional Sale Agreement being by ACF Industries,

Incorporated, Bethlehem Steel Corporation, FMC Corporation, General
1

Electric Company, Greenville Steel Car Company, and Portec, Inc.

assigned to Metropolitan Life Insurance Company, by Agreement and
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Assignment dated as of April 1, 1979, 'has been fully satisfied,

paid and discharged.

Metropolitan Life Insurance Company does hereby acknowledge

and declare that the purchase money for the equipment covered by

said Conditional Sale Agreement, said Amendment- Agreement and said

Supplemental Agreements has been paid in full; that all of the

terms and conditions of said Conditional Sale Agreement have been

performed; that Southern Pacific Transportation Company has made

all payments and met all charges required by the said Conditional

Sale Agreement; that all of the indebtedness under said Conditional

Sale Agreement and the interest thereon have been satisfied; and

that the said Conditional Sale Agreement has terminated.

Metropolitan Life Insurance Company does hereby consent that

the record of its title to all the equipment covered by said

Conditional Sale Agreement be canceled and discharged and that this

Declaration may be filed or recorded or noted on the margin of the

record of said Conditional Sale Agreement wherever the same may

have been filed or recorded.

IN WITNESS WHEREOF, Metropolitan Life Insurance Company has

caused this instrument to be executed in several counterparts by
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its proper officers thereunto duly authorized and its corporate

seal to be hereto affixed this | j ̂^ day of April, 1997.

METROPOLITAN LIFE INSURANCE COMPANY

„
Title: Investment C

Attest:

¥*A/-S

Assistant Secretary

STATE OF NEW YORK )
ss. :

COUNTY OF

On this _LL____ day of April, 1997, before me personally appeared
_ to me personally known, who,

being' * by me duly sworn, says that JfSffie is
Mid. nuttdLi+JC _ Of METROPOLITAN LIFE

INSURANCE COMPANY; that the seal affixed to the foregoing
instrument is the corporate seal of said corporation; that said
instrument was signed and sealed on behalf of the corporation by
"authority of its TiuaiQ of DinuLoia, and ĵ s-TfTe acknowledged that
the execution of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

THOMAS C. HOI
Notary Public, Stala of New York

No. 31-4977849
Qualified in New York County

Commission Expires February 19,

Gt\lyr\matureds\csa4179 - 5 -
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SOUTHERN PACIFIC TRANSPORTATION COMPANY

APPENDIX A
CONDITIONAL SALE AGREEMENT DATED APRIL 1. 1979
HTH KNERAL MOTORS CORP. - ELECTRO KOTIVE DIV.
•KETROPOL1TAN LIFE INSURANCE COW AMY. ASSI6&E*
AND SOUTHERN PACIFIC TRANSPORTATION COMPANY.

PURCHASED UNDER ORDER P-1151
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SOUTHERN PACIFIC TRANSPORTATION COMPANY

.-• APPENDIX A v-'|̂ :̂ \
CttffllTIONM. SALE AGREEMENT DATED APRIL f. 1979

«TH FRC CORPORATION. >%̂ «- '•-
•METROPOLITAN LIFE INSURANCE COMPANY. A5SI6NEE1
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SOUTHERN PACIFIC TRANSPORTATION COMPANY

.••". -Vi"": APPENDIX A
CONOITIOHAL SALE A6REEHENT DATED APRIL 1. 1979
-?'"', ̂ X. MITH A.C.F. INDUSTRIES.
•lETfiDPOLITAN LIFE INSURANCE COIffANY. ASSIGNEE
AND SOUTHERN PACIFIC TRANSPORTATION COMPANY,
i-̂ ;S; PURCHASED UNDER ORDER P-3390
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SOUTHERN PACIFIC TRANSPORTATION COtfftNY

APPENDIX A
CONDITIONAL SALE AfiREEHENT DATED APRIL 1. 1979

KITH GREENVILLE STEEL CflR COIPAHY.
•«TROPOLITAN LIFE INSTANCE COW ANY. ASSI6NEE'

ANO SOUTHERN PACIFIC TRANSPORTATION COHPANY.
PURCHASED (AIDER ORDER P-3888
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SP 6332 - 6333
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SOUTHERN PACIFIC TRANSPORTATION COffANY

APPENDIX A
CONDITIONAL SALE A6REEJENT DATED APRIL 1. 1979
HITH BETHLEHEB STEEL COWANY AKO PORTEC, INC.
•KTROPOL1TAH LIFE INSURANCE COWAHY, ASSIBNEE1

AND SOUTHERN PACIFIC TRANSPORTATION COHPANY,
PURCHASED UNDER ORDER P-33B7 AND 070J-00-7B310
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SOUTHERN PACIFIC TRANSPORTATION COHPANY

;.>.- APPEWJII A ^ ..-.;. ^
SALE AKEEffiHT DATED APRIL 1. 1979

BETHLBO STEa COWWY AND PORTEC, INC
•HETitOPOLlTftN LIFE INSURANCE COW AMY, ASSISNEE*

|i MB SOOTHEHH PACIFIC TRANSPORTATION CQ»ANY,
ORDER P-33B4 and 0701-00-78210

, . . .

74 - 70 TM Stand ard Deck Flat Cars Hith Enclosed Bi level Super
Strut tores '
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518192 - 518194
518197 - 518199

4 - 7 0 Ton Box Cars
SP 248011 - 248014

10 - 70 Ton Box Cars (9th Suppl)
SP 247920 - 247929

Issued by Accounting Departlent
San Francisco. California 94105
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